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Amendments to the Claims: 

This listing of claims will replace all prior versions, and listings of claims in the application: 
Listing of Claims: 



(Currently Amended) A compound having the formula: 



(R 1 )m 9 

\^ N ^- L i-HAr 



or a pharmaceutically acceptable salt or N-oxide thereof, wherein 
the subscript n is 1 ; 

the subscript m is an integer of from 0 to 2; 

each R 1 is a substituent independently selected from the group consisting of -C0 2 H, Cm 

alkyl and Cm haloalkyl, wherein the aliphatic portions of each of said R 1 substituents 
is optionally substituted with from one to three members selected from the group 
consisting of -OH, -OR m , OC(0)NHR m , OC(0)N(R m ) 3r -S(Q)R m ? and -S(0) 2 R m , 

-C^^re^V^ ^ NHC(0)R VNR ffl €<Q)R m , 
44R ffl €(Q)NHa7--NR' B €(Q)NHR w , >MC(0)NHR m r -NR m G(0)N(R ffi ) 2? 
NHC(0)N(R ffl ) 2r -€0 3 H T -€^R m T -NH€A ; R m T -NR m €Q 2 R m - 
4^ m ) 27 -NR ffl S(0)NH^^Hd-NR ffl S(©) 3 NHR m T wherein each R m is independently an 
unsubstituted Ci. 6 alkyl; 
Ar 1 is phenyl, optionally substituted with from one to five three R 2 substituents 

independently selected from the group consisting of halogen, -OR c , -NR c R d , -SR C , - 
R e , -CN, -NQ 7 , -C0 2 R c , -CONR°R d , -C(0)R c , -OC(0)NR c R d , -NR d C(0)R c , - 
NR d C(0) 2 R e , -NR c -C(0)NR c R d , -S(0)R e , -S(0) 2 R e , -NR c S(0) 2 R e , -S(0) 2 NR c R d , -N 3 , 
-X 2 OR c ,-0-X 2 OR c ,-X 2 OC(0)R 6 7 -X 2 NR c R d , -0-X 2 NR c R d ,-X 3 SR 6 7 -X 3 €N r -X 3 N© 3T 
^€02R 6 r -O^ 2 GO 2 R 6 r ^ 2 €^NR 6 R d r -0^ 2 €^NR 6 R d r -X 3 €{©)R 6 T 
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-NR 4 -X 2 €QaR 6 , and NR d -X 2 €QNR 6 R d T wherein X 2 is C M alkylene, and each R c and 
R d is independently selected from hydrogen, Ci. 8 alkyl, d-ghaloalkyl, and C 3 . 6 
cycloalkyl, C^ alk e nyl, C^ -g- alkynyl, aryl, het e roaryl, aryl C^alkyl, and aryloxy C4 .- 
4- alkyl, or optionally R c and R d when attached to the same nitrogen atom can be 
combined with the nitrogen atom to form a five or six-membered ring having from 0 
to 2 1 additional heteroatoms selected from N and O as ring members; and each R e 
is independently selected from the group consisting of Cj-g alkyl, Ci. g haloalkyl, and 
C3.6 cycloalkyl, Q^ alk e nyl, Cj ^ alkynyl, aryl, hctoroaryl, aryl CWalkyl, and 
aryloxy CWalkyl, and each of R s 7 R d -afid-R e is optionally further substituted with 
from on e to thr e e members s e lect e d from th e group consisting of OH, OR B T 



-NR fi GQ 3 R H r -€N7-44Q3 r -NH3;-^^ 



HAr is a heteroaryl group selected from the group consisting of pyrazolyl and 

benzopyrazolyl, each of which is linked through a ring member nitrogen atom to the 
remainder of the molecule and is substituted with from one to five three R 3 



substituents independently selected from the group consisting of halogen, -OR f , - 
NR f R 8 , -SR f , -R h , -CN, -N0 2 , -C0 2 R f , -CONR f R 8 , -C(0)R f , OC(Q)NR f R g r - 
NR g C(0)R f , NR e €{Q)3R h , NR f C(0)NR f R e r -S(0)R b r -S(Q) 2 R h r -NR f S{Q) 3 RN 
_S(O) 3 NR f R g r -NR f S(0) 3 NR f R g r -N^ -X 3 OR f , -X 3 OC(0)R f , -X 3 NR f R g , -X 3 SR f , - 
X 3 CN, -X 3 N0 2 , -X 3 C0 2 R f , -X 3 CONR f R g , -X 3 C(0)R f , -X 3 OC(Q)NR f R g ? - 
X 3 NR g C(0)R f , -X 3 NR 8 C(0) 2 R h , -X 3 NR f -C(0)NR f R 8 , ^§<<^Vx 3 S(©) 3 R , V- 
X 3 NR f S{0) 3 R h r -X 3 S(0) 3 NR f R 8 T -Y, -X 3 Y, and -X'^-O^ORV-O-XWr 8 ; 




wh e r e in e ach R " is independ e ntly 



substitut e d C 4-6 alkyl ; 
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-NR g -X- a CONR f R g 7 wherein Y is a fiv e or six m e mb e rcd aryl, hetoroaryl c 



heterocyclic ring selected from the group consisting of phenyl thienyl, furanyl. 
pyridyl, pyrimidinyl, pvrazinvl, pyridizinyl, pyrazolyl, imidazolyl, thiazolvl. 
oxazolyl, isoxazolvl, isothiazolyl, triazolvh tetrazolyl and oxadiazolyl . optionally 
substituted with from one to three substitutents selected from the group consisting of 
halogen, -OR f , -NR f R g T and_-R h , SR f , CN, NO^ ^-GO ^, CONR f R e , C(0)R f - 
NR g C(0)R f , S(Q)R h r -S(Q) 3 R h i NR f S(0)^ h r -S(Q) 3 NR f R e r -XW 7 -X 3 NR f R g - 
X 3 NR f S^R h -an4-X 3 S{0) 3 NR- f R g , and wherein each X 3 is independently C M 
alkylene, and each R f and R g is independently selected from hydrogen, Ci.g alkyl, Ci- 8 
haloalkyl, and C 3 -6 cycloalkyl, €^g- alkenyl, C^alkynyl, aryl, het e roaryl, aryl C4 -4 
alkyl, and aryloxy C^alkyl, or when attached to the same nitrogen atom can be 
combined with the nitrogen atom to form a five or six-membered ring having from 0 
to 2 1 additional heteroatoms selected from N and O as ring members, and each R h 
is independently selected from the group consisting of Ci. 8 alkyl, C|.g haloalkyl, and 
C 3 . 6 cycloalkyl, Ca-s- olkonyl, C^alkynyl, aryl, h e toroaryl, aryl C ^ alkyl^ and 
aryloxy C ^afey^ wherein th e aliphatic portions of R VR e -an4& h is optionally further 
substituted with from one to throo m e mbers s e lect e d from th e group consisting of 

-g^NHRV-g^N^ C(0)NHR e T 
-€(Q)N(R e ) 3r -€(Q)R e , NHC(0)R 9 r -NR e €(0)R e , NHC(0)NH^ r -NR e €{Q)NH 3T 
-NR 9 €(Q)NHR 9 , NHC(0)NHR 9 r -NR e €(Q)N(R e ) 3 , NHC(0)N(R 9 )a 7 -€Q 3 H ? 
-€^R 9 T -NH€©3R e T -NR e G©3R e 7 -GN T -44Q 2r -N^ 

L 1 is -CH 2 - optionally substituted with a phenyl or Cj.g alkyl; and 

with the proviso that the compound is other than CAS Reg. No. 492422-98-7, l-[[4-bromo-5- 
methyl-3-(trifluoromethyl)- 1 H-pyrazol- 1 -yl]acetyl]-4-(5-chloro-2-methylphenyl)- 
piperazine; CAS Reg. No. 351986-92-0, l-[[4-chloro-5-methyl-3-(trifluoromethyl)- 
1 H-pyrazol- l-yl]acetyl]-4-(4-fluorophenyl)-piperazine; CAS Reg. No. 356039-23-1, 
1 - [(3 ,5 -dimethyl-4-nitro- 1 H-pyrazol- 1 -yl)acetyl] -4-(4-fluorophenyl)-piperazine; 4-(2- 
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( 4- nitro - 3,5 dimethyl lH - pyrazol - l - yl}propanoyl) -4 phcnylpipcrazinc; 2 - (2, 4- 
Dinitro - imidazol - l - yl) 1 [ 4- ( 4- fluorophcnyI) pipcrazin - l - yI] - cthanonc; 2 - (2, 4- 
Dinitro - imidazol l - yl) - l - ( 4- phcnyl pipcrazin 1 yl) cthanonc; 2 ( 4 Nitro - 
imidazoIl - yl) - l - ( 4- phcnyl pipcrazin - l - yl) cthanonc; and CAS Reg. No. 492992- 
15-1,3 - [3 -Fluoro-4-[4- [( 1 -pyrazolyl)acetyl]piperazine- 1 -yl]phenyl]-5 - [ [(isoxazol-3 - 
yl)amino]methyl]isoxazole. 

2. (Canceled) 

3. (Canceled) 

4. (Currently Amended) A compound of claim 1, wherein Ar 1 is phenyl 
substituted with from 1 to 3- 2 R 2 groups. 

5. (Canceled) 

6. (Currently Amended) A compound of claim 4, wherein HAr is pyrazolyl T 
which is optionally substitut e d with from on e to thr ee R * groups indep e nd e ntly s e l e ct e d from th e 
group consisting of halog e n, OR V-NR^R- 8 , SR* R fc , CN, C0 2 R f 7 -€QNR l R g 7 -€(Q)R f T 
-Q€(Q)NR f R g r -NR e C(0)R f , NR g €{Q) 3 R h , NR f C(0)NR f R e r S(0)R t ' r -S(Q) 2 R h r -NR- f S(0)3R\ 
-S(Q) 3 N^ f R g 7 ^ f S(Q) 3 R h r ^ f S(Q) a NR f R e ^rfW ^OC(0)R f , X 3 NR^ r X ? SR ( r 
X^€^ r -X j N0 3r -X^€Q 3 R f r -X^€QNR f R g r -X ^C(0)R f , X 1 Q€{0)NR f R g r -X 3 NR g €{Q)R f r - 

-¥r-X a Yand ■■ X 3 N 3 wh e r e in Y is a fiv e or six member e d aryl, hetoroaryl or heterocyclic ring, 
optionally substituted with from on e to throe substitutents s e l e ct e d from th e group consisting of 
halog e n, OR f , NR f RVR h , SR f , CN, NO^ r-C^R-V-CONR^ 8 , C(0)R f , NR g €(Q)R f — 

ind e pendently s o loctcd from hydrogen, C ^-g-alkylrGj^ Jialoalkyl, C ^ cycloalkyl, C^alkenyl, Cj . 
fr alkynyl, aryl, h o t o roaryl, aryl C ^ alkyl, and aryloxy C j.-4- alkyl, or when attached to th e sam e 
nitrog e n atom can b e combined with th e nitrog e n atom to form a fiv e or six - m e mbered ring 
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having from 0 to 2 additional h e t e roatoms as ring m e mb e rs, and each R h is ind e p e ndently 
s e l e ct e d from th e group consisting of C ^ aHcyl, Cj ^ haloalkyl, cycloalkyl, C^alk e nyl, 
alkynyl, aryl, het e roaryl, aryl C ^ aHcyl, and aryloxy C+ -4- alkyl, wh e r e in th e aliphatic portions of 
R f ^-R g -aftd-£: h ar e optionally furth e r substituted with from on e to thr ee m e mb e rs s e lect e d from th e 
group consisting of OH, OR 6 , OC(0)NHR e , OC(0)N(R e )2 , SH, SR e , S(0)R 6 , S(0)^ R e ; 
-SQaNHa^-S^NHR 6 , SCO^ N^ , NHS(0)^ R 6 r -NR 6 S{Q) 3 R e , C(0)NH^, C(0)NHR e ? 
fYOYMfP 6 ^ rrrnp 6 nhtyo'i p 6 N P 9 fvrn p 0 MHrcn'iMH -. xfP e rYPA>m 
NR e C (Q)N H R e N HC (0)N H R 6 NR e C (Q)N (R e )^ NHC(Q)N (R e )2 CO^ H CO^ R 8 
NHCO tR 6 NPVO-.P 6 CN MD -i NH- , MHP 6 NfP 6 V. NP 6 g /OYNJH . nnH 
NR e S ( 0) a N H R 9 wh e rein R 6 is u ns u bs ti tutc d C ^ alkyl 

7. (Previously Presented) A compound of claim 6, wherein HAr is pyrazolyl 
which is substituted with three R 3 groups and L 1 is -CH2-. 

8. (Canceled) 

9. (Canceled) 

10. (Currently Amended) A compound of claim 7, wherein one of said R 3 
groups is selected from the group consisting of -Y and -X 3 -Y, wherein Y is selected from the 
group consisting of phenyl, thienyl, furanyl, pyridyl, pyrimidinyl, pyrazinyl, pyridizinyl, 
pyrazolyl, imidazolyl, thiazolyl, oxazolyl, isoxazolyl, isothiazolyl, triazolyl, tetrazolyl and 
oxadiazolyl, which is optionally substituted with from one to three substituents independently 
selected from the group consisting of halogen, -OR f , -NR f R g r -€^ f r -€0 3 R f T --€©NR f R g r -N0 3T 
and -R h , CN, X 3 OR f , X ^-NR- f R g -afid--X 3 NR f S(0)^ wherein each R f aad^ g are each is 
independently selected from the group consisting of H, Ci-g alkyl, C 3 . 6 cycloalkyl and Ci_ 8 
haloalkyl, and each R h is independently selected from the group consisting of C].g alkyl, C 3 . 6 
cycloalkyl and Ci-g haloalkyl. 

11. (Currently Amended) A compound of claim 10, wherein Y is selected 
from the group consisting of phenyl and thienyl, each of which is optionally substituted with 
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from one to three substituents independently selected from the group consisting of halogen, 
-OR f , -NR f R g , COR f , CO^ VgONRfeV-NQfe and -R h , CN, X ^-QR^-NR^^nd 
-X J -NR f S(©) 2 R b T wherein each R f and R g ar e each is independently selected from the group 
consisting of H, Ci. 8 alkyl, C 3 . 6 cycloalkyl and Ci-ghaloalkyl, and each R h is independently 
selected from the group consisting of d. 8 alkyl, C 3 - 6 cycloalkyl and Ci-g haloalkyl. 

12. (Canceled) 

13. (Canceled) 

14. (Canceled) 

15. (Canceled) 

16. (Canceled) 

17. (Canceled) 



18. (Currently Amended) A compound of claim 1, having the formula: 

R 3a 

(R 1 )m 9 H 
R 2e X- N A_N^R3 b 

R 2c j Y^R 2a 
R 2b 

wherein the subscript m is 0 or 1 : 

R' is Ci-4 alkyl, optionally substituted with -OH. -OR" 1 or -SfO^R 1 ": 

R 2a , R 2b , R 2c , R 2d and R 2e are each members independently selected from the group consisting 
of hydrogen, halogen, -OR c , 0C(0)R 6 T -NR c R d , -SR C , -R e , -CN, -N0 2 , -C0 2 R c , 
-CONR c R d , -C(0)R c , -OC(0)NR c R d , -NR d C(0)R c , -NR d C(0) 2 R e , -NR c -C(0)NR c R d , - 
S(0)R e , -S(0) 2 R e , -NR c S(0) 2 R e , -S(0) 2 NR c R d , -N 3 , -X 2 OR c , -0-X 2 OR c , 
-X 2 OC(0)R 6 ? -X 2 NR c R d , -0-X 2 NR c R d , -^^V^€N r -X a ^ r -X ! €O a R , ? 
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-NR^GQaR 6 , and NR d -X^€QNR 6 R d T wherein X 2 is C M alkylene, and each R c and 
R d is independently selected from hydrogen, C]. 8 alkyl, Ci.ghaloalkyl, and C 3 . 6 
cycloalkyl, or optionally R c and R d when attached to the same nitrogen atom can be 
combined with the nitrogen atom to form a five or six-membered ring having from 0 
to 2 I additional heteroatoms selected from N and O as ring members; and each R e is 
independently selected from the group consisting of C H alkyl, C]. 8 haloalkyl, and C 3 . 6 

to thr ee members s e l e ct e d from the group consisting of OH, OR", OC(0)NHR B ? 
OC(0)N(R V-SHr^V-g(Q)R^^ 

-NHS(Q) 3 R B r -NR fl S(Q) 3 R ft , C(0)NHa, C(0)NHR H 7 -€(Q)N(R H ) 3r -€(Q)R fl ? 
-NHG(Q)R n r -NR R G(Q)R f> , NHC(0)NIL, NR«C(0)NH,, NR B G(Q)NHR B ? 

44R B €Q3RV€NH^H^r-NHR B H^ 

wher e in each R B is ind e p e ndently an unsub s titut o d C ^-alk-y^ such that at least one 
two of R 2a , R 2b , R 2c , R 2d and R 2e are is other than H; 
l , R 3b and R 3c are each members independently selected from the group consisting of 
hydrogen, halogen, -OR f , -NR f R 8 , -SR f , -R h , -CN, -N0 2 , -C0 2 R f , -CONR f R g , 
-C(0)R f , -Q€{Q)NR f R g 7 -NR g C(0)R f , NR e €{Q) 3 R B r -NR f -€(Q)NR f R g r -S(Q)R h r - 
S(0) 3 R^_^f S ^ R h_s^^ Rg _^f S{O ^f Rg __ N5 . _ x 3 QR f . x 3 0 C(0)R f , - 
X 3 NR f R g , -X 3 SR f , -X 3 CN, -X 3 N0 2 , -X 3 C0 2 R f , -X 3 CONR f R g , -X 3 C(0)R f , 
-X* OC(0)NR f R e , -X 3 NR g C(0)R f , -X 3 NR g C(0) 2 R h , -X 3 NR f -C(0)NR f R g , -%»S(0)RV- 
^W^W^S^NR^ -Y, -X 3 Y, and -X 3 N 3 , -O-XW, 
_©^WR g r -0^ J G0 3 R f r -0^^GONR f R g r -NR g ^©R f ? -NR g ^WR g T 
-NR g -X 3 €OaR f , and NR g -X^€QNR f R g T wherein Y is a five or six memb o rod aryl, 
h e t e roaryl or heterocyclic ring, selected from the group consisting of phenyl, thienvl. 
furanvl. pyridvl. pvri midinvl. nvrazinvl. pyridizinvl. pyrazolyl. imidazolvl. thiazolvl. 
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oxazolyl. isoxazolvl. isothiazolvl triazolyl, tetrazolyl and oxadiazolvl. optionally 
substituted with from one to three substitutents selected from the group consisting of 
halogen, -OR f , -NR f R g 7 and -R h ,-SR f , CN, NO i T ~GO ^, CONR ^VG^Q^rV- 



X 3 NR f S(©) 3 R ,, -aftd-X 3 S(©) 3 NR f R g T and wherein each X 3 is independently C M 
alkylene, and each R f and R g is independently selected from hydrogen, Ci.g alkyl, Ci.g 
haloalkyl, and C 3 -6 cycloalkyl, or when attached to the same nitrogen atom can be 
combined with the nitrogen atom to form a five or six-membered ring having from 0 
to 2 1 additional heteroatoms selected from N and O as ring members, and each R h is 
independently selected from the group consisting of C,. 8 alkyl, Ci. 8 haloalkyl, and C 3 . 6 
cycloalkyl, wh e r e in the aliphatic portions of R VR e -aftd-R h is optionally furth e r 




substituted with from one to three m e mbers s e lected from the group consisting of 



and-NR e S(Q) 3 NHR e , wherein e ach R 9 is indep e ndently an unoubotitut o d C ^-aikytr 
such that at least one of R 3a , R 3b and R 3c is other than H. 

19. (Original) A compound of claim 18, wherein at least one of R 3a , R 3b and 



20. (Original) A compound of claim 18, wherein m is 0 or 1 ; at least one of 



NR g C (Q)R f , S ( Q)R b , 



NR f S(0)^ R h , S(0) 2 NR f R e r -X 3 QR f r -X 3 NR f R g - 





R 3c is selected from the group consisting of -Y and -X 3 -Y. 



R 2a and R 2e is hydrogen. 



21. (Original) A compound of claim 18, wherein R 3b is halogen. 



22. (Canceled) 
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23. (Currently Amended) A compound of claim 20, wherein at least one of 
R 3a , R 3b and R 3c is selected from the group consisting of halogen, C M alkyl and Cm haloalkyh 
wher e in th e aliphatic portions ar e optionally substituted with from one to thr ee m e mb e rs s e lect e d 
from tho group consisting of OH, OR 9 , 0C(0)NHR 6 , OC(0)N(R e )3 , SH, SR VS(Q)R e 7 

NR e C (0)NHR 9 , NHC(Q)NHR e , NR 6 C(Q)N ( R 6 )^ NHC(Q)N ( R 6 )^ CO JH, COJ l 6 
-NH€Q 3 R e T -NR e €Q 3 R e , CN, NQ^ r -NHaH^ e ^(R 6 )ar-NR e S(Q)NH 3 -and 
-NR 9 S(Q) a NHR e , wh e r e in each R e is indep e ndently an unsubstitutod C ^-a4kyi. 

24. (Currently Amended) A compound of claim 23, wherein R 2d is hydrogen 
and at least two of R 3a , R 3b and R 3c are selected from the group consisting of halogen, C M alkyl 
and Cm haloalkyl , wherein tho aliphatic portions arc optionally substituted with from one to 
thre e m e mbers ooloctod from tho group consisting of OH, OR 6 , OC(Q)NHR & , OC(0)N(R e )3 7 
-SHr-SRVS^VS^R 9 , SOaNHa, S(0)JsrHR e , S(0)^J(R & ) Sr -NHS(Q) 3 R 6 T 

NHC(0)NH 3 r -NR e €^Q)NH^H^ e €(Q)NHR e , NHC(0)NHR e r -NR e €(0)N(R e ) 3T 
NHC(0)N(R e )3 , CO^H, CO^ VN«€^V^ e €Q 2 i^^ 

25. (Original) A compound of claim 24, wherein R 2c is selected from the 
group consisting of F, CI, Br, CN, N0 2 , C0 2 CH 3 , C(0)CH 3 and S(0) 2 CH 3 , and each of R 3a , R 3b 
and R 3c is other than hydrogen. 



26. (Currently Amended) A compound of claim 18, wherein m is 0 c 
and R 2e are each hydrogen. 



4^R 



27. (Currently Amended) A compound of claim 26, wherein at least one of 
R 3a , R 3b and R 3c is selected from the group consisting of halogen, C M alkyl and C M haloalkyl T 
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wh e rein th e aliphatic portions are optionally substitut e d with from on e to three m e mbers selected 
from the group consisting of OH, OR 6 , QC(0)NHR e , 0C(0)N(R e ) 2r -SH r -SR e r -S{Q)R 6 , 
-S{Q)aR e r-SQ3NBb r -S{0) 3 NHR e , S(0)^N(R 6 ) 3 , NHSfO^ V^S^Q^VC^NH^ 
-€(Q)NHR e , C(0)N(R 9 ) 3r -€(Q)R e , NHC(0)R e r -NR e €(Q)R e , NHC(0)NH j r -NR 9 €{Q)NH aT 
-NR 9 €{Q)NHR e , NHC(0)NHR e 7 -NR e €{Q)N{R 6 ) 2 , NHC(0)N(R 6 )a T -€O 2 H T -€Q a R 9 T 
-NH€O s R 9 r -NR 9 €0 3 R e , CN, N0^ r -NH^HffiR 6 r-N(R e )a r -NR 6 S{Q)NH 2 -aHd 

28. (Canceled) 

29. (Canceled) 

30. (Currently Amended) A compound of claim 18, wherein m is 0 or 1; R 2b 
and R 2e are each hydrogen. 

31. (Original) A compound of claim 18, having a formula selected from the 
group consisting of: 




32. (Original) A compound of claim 31, wherein R 3c and R 3a are each 
independently selected from the group consisting of C,. 6 alkyl, C|. 6 haloalkyl and C 3 . 6 
cycloalkyl; and R 3b is halogen. 

33. (Currently Amended) A compound of claim 31, wherein R 3c and R 3a are 
each independently selected from the group consisting of halogen, -NR f R g , -SR f , -C0 2 R f , -Y and 
-R h , wherein R h is Ci. 6 alkyl, C,. 6 haloalkyl and C 3 . 6 cycloalkyl , wherein the aliphatic portions are 
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optionally furth e r substituted with from on e to three m e mbers s e lected from the group consisting 
of OH, OR e , QC(0)NHR e , QC(0)N(R 6 ) 3 , SH, SR e T -S(Q)R e r -S{Q) 3 R e r -SQ 3 NHaT 
^Nffi 9 r S(Q)^ 9 ) 2T 4M(%R 9 r M e S(Q) } ^ C(0)NH^, C(0)NHR 9 r -€(Q)N(R% 
-€(Q)R e , NHC(0)R e r -NR e €{Q)R e , NHC(0)NH 2 r -NR e €{Q)NH 3 r-NR e €(Q)NHR e ; 

R e r -NR e €(Q)N{R 9 ) 3 , NHC(0)N(R e ) 3r -€Q 3 H 7 -€Q 3 R e 7 -NH€Q 3 R e r -NR e €Q 3 R e ? 

P e N f P e V N P e< s f OVNI T-I . onH >TP e qfnV MT4P e 

IX 5 rr^t\ J2i TTTX O^W^iNll^ UilU rVJV o^t/ ^T^rfllv . 

34. (Original) A compound of claim 33, wherein R 3b is halogen. 

35. (Original) A compound of claim 31, wherein m is 0. 

36. (Canceled) 

37. (Currently Amended) A compound of claim 31, wherein R 2b is selected 
from the group consisting of -SR°, -0-X 2 -OR°, -X 2 -OR c , -R e , -OR 0 , -NR c R d , and -NR 6 S©3R d 
-NR c SO z R e . 

38. (Original) A compound of claim 18, having the formula: 

R 3a 
O N=^ 

R 2ckJ 
R 2b 

wherein R 2c is halogen, cyano or nitro; R 2b is selected from -SR C , -0-X 2 -OR c , -X 2 -OR c , -R e , 
-OR c , -NR c R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the group consisting of NH 2 , 
CF 3 , SCH 3 and Y; R 3b is chloro or bromo; and R 3c is selected from the group consisting of Ci. 6 
alkyl, Ci.6 haloalkyl and C 3 . 6 cycloalkyl. 

39. (Original) A compound of claim 18, having the formula: 
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R 2b 

wherein R 2c is halogen, cyano or nitro; R 2b is selected from -SR C , -0-X 2 -OR c , -X 2 -OR c , -R e , 
-OR c , -NR c R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the group consisting of Ci. 6 
alkyl, Ci-6 haloalkyl and C 3 . 6 cycloalkyl; R 3c is selected from the group consisting of NH 2 , CF 3 , 
SCH 3 and Y; and R 3b is chloro or bromo. 

40. (Currently Amended) A compound of claim 18, having the formula: 



R 3a 

(R 1 )m O N=< 



R 3c 



R 2b 

wherein R 2c is halogen, cyano or nitro; R 2b is selected from -SR°, -0-X 2 -OR°, -X 2 -OR c , -R e , 
-OR c , -NR c R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the group consisting of NH 2 , 
CF 3 , SCH 3 and Y; R 3b is chloro or bromo; and R 3c is selected from the group consisting of Ci. 6 
alkyl, Ci.6 haloalkyl and C 3 . 6 cycloalkyl whor o in the aliphatic portions of R ^ ar e optionally 
substitut e d with a m e mber sel e cted from the group consisting of OH, OR e , OC(0)NHR % 
OCCOMR ^r-SHr^VS^*^^ 

-NHS(Q) 2 R e 7 -NR e S(Q)aR e r -€(Q)NHa , C(0)NHRV -€(Q)NffiV-€(9)R e , NHC(0)R 9 , 
-NR 9 €(Q)R 9 , >mC(0)>m^ H^ 9 €^G)NH^ T -NR 9 €(Q)NHR e , NHC(0)NHR 9 T 
-NR 6 €{Q)N(R 6 ) 3; NHC(0)>J(R e ) 3r -€Q 3 jB r -€A^ 9 r-NH€Q 2 Jl e r ^ 9 €^R e T 
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41 . (Currently Amended) A compound of claim 40, wherein each R 1 , when 
present, is methyl selected from th e group consisting of CO^ H-and-G^-aikyt, optionally 
substituted with a member selected from the group consisting of -OH, -OR m , and_-S(0) 2 R m , 



(Currently Amended) A compound of claim 18, having the formula: 

R 3a 

(R 1 ) m O U=< 



J? 

R 2b 



wherein R 2c is halogen, cyano or nitro; R 2b is selected from -SR C , -0-X 2 -OR c , -X 2 -OR c , -R e , 
-OR c , -NR°R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the group consisting of C,. 6 
alkyl, Ci. 6 haloalkyl and C 3 -6 cycloalkyl , wh e rein the aliphatic portions of R 3 * arc optionally 
substituted with a memb e r selected from the group consisting of OH, OR 8 , 0C(0)NHR 9 ; 
OC(0)N(RV -SHr^V-S(Q)R^^ 

-NHS(Q^R 9 ; -NR e S(Q) 3 R e r -€(0)NHa , C(0)NHR e r -€(O)N(R 9 )a r -€(Q)R 6 , NHC(Q)R e T 

-NR 9 €{0)N(R 9 ) 3 , NHC(0)N(R e ) ar -€Q 3 H T -€Q 3 R e r -NH€Q 2 R e 7 -NR e eO 3 R e , CN, NO a , NHa 7 
4vFHR 6 r -N^ : e )2 r -NR e S(0)NH3 and NR 9 S(Q) 3 NHR 9 ; R 3c is selected from the group consisting 
of NH 2 , CF 3 , SCH 3 and Y; and R 3b is chloro or bromo. 

43. (Currently Amended) A compound of claim 42, wherein each R 1 , when 
present, is methyl selected from the group consisting of CO^ H-and-G^-alkyl, optionally 
substituted with a member selected from the group consisting of -OH, -OR m , and -S(0) 2 R m T 
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44. (Currently Amended) A compound of claim 18, having the formula: 



R 2 v 
R 2C 



(R 1 ), 



2c-\^\ R 2a 



R 3a 
O N=( 

R 3c 



wherein R 2a is other than hydrogen; R 2c is halogen, cyano or nitro; R 2d is selected from -SR C , 
-0-X 2 -OR c , -X 2 -OR c , -R e , -OR c , -NR c R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the 
group consisting of Ci. 6 alkyl, d. 6 haloalkyl and C 3 . 6 cycloalkyl , optionally substitut e d with a 
m e mb e r select e d from the group consisting of OH, OR 8 , OC(Q)NHR e > QC(Q)N(R e )2r-SH? 

-NR e C(Q)NH^ NR 9 €<Q)NHR 9 , >JHC(Q)>JHR e r -NR e €(0)N(R e ) a , >JHC(Q)>J(R e ) Sr -€0 3 H ? 
-€0 3 R e r -NH€O a R e H^R e €Q 2 R e , CN, NO* NH* NIIR e 7 -N{R^r-NR 6 S(0)NH 2 and 
-NR e S(O)3NHR 0 ; R 3b is chloro or bromo; and R 3c is selected from the group consisting of NH 2 , 
CF 3 , SCH 3 and Y. 

45. (Currently Amended) A compound of claim 44, wherein each R 1 , when 
present, is methyl select e d from the group consisting of CO^ H-and-G^-alkyl, optionally 
substituted with a member selected from the group consisting of -OH, -OR m , and -S(0) 2 R m T 



46. (Currently Amended) A compound of claim 18, having the formula: 



(R 1 ), 



R 2 i 

R 2c- 



!c-\^\ R 2a 



R 3a 
O N=^ 

N>-R 3b 
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wherein R 2a is other than hydrogen; R 2c is halogen, cyano or nitro; R 2d is -SR°, -0-X 2 -OR c , 
-X 2 -OR c , -R e , -OR c , -NR°R d , -NR c S(0) 2 R e and -NR d C(0)R c ; R 3a is selected from the group 
consisting of NH 2 , CF 3 , SCH 3 and Y; R 3b is chloro or bromo; and R 3c is selected from the group 
consisting of Ci_ 6 alkyl, Ci. 6 haloalkyl and C 3 . 6 cycloalkyl , optionally substituted with a member 
s e lected from the group conoioting of Oil, OR e , 0C(0)NHR 6 , OC(0)N(R e )3 , SH, SR % 



NR 9 S ( O) j N H R e 

47. (Currently Amended) A compound of claim 46, wherein eaeh R 1 , when 
present, is methyl selected from th e group conoioting of COJI and C^ -aHey}, optionally 
substituted with a member selected from the group consisting of -OH, -OR m , and -S(0) 2 R m T 
-GQ aHand CO^ T. 



48. (Canceled) 

49. (Canceled) 

50. (Canceled) 

51. (Canceled) 

52. (Canceled) 



53. (Original) A pharmaceutical composition comprising a pharmaceutical^ 
acceptable excipient and a compound of claim 1. 




NR e C (Q)NH^, NR e C (Q)N H R e 
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